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Suzanne  Henderson  ,  —  IT  MAY  REMOVE  OR 

LICENSE  NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

™SLBASEAC«T(th^ 
S^S^*^  Wo^as  76,02.  as  Lessee. 

1.  L^dP«      -nsideration of  a  cash 

con,ained,l^o7h^r ^„ts,  leases  and  lets  ex eh. v *  herein  which  Lessor  may  hereafter  acquire  by 

(the  "leased  premises")  in  Tarrant  County  Texasj. nclud ,  ducing  and  marketing  o,l  and  gas 
reversion,  prescription  or  otherwise),  for  the  purpo  c  of  explormg  for  d  8^  arbons  and  thelr  cons,„uent 

F^V^^^^^^P-^I^^,^  ^^  and  other  liquid  and  gaseou 
elements  produced  through  a  well  bore.    Oi n Oudes  au       carbon  dioxide  and  other  commercial  gases,  as  well 
hydrocarbons  produced  through  a  wel  coa|,  sulfur  and  other  like  minerals.  The  leased 

as  hydrocarbon  gases.  Expressly  excluded  and  alleyways  adjacent  thereto.  Lessor  agrees  to 

premises  shall  include  all  strips  and  gores,  f"**""™^  Stents  reasonably  necessary  for  a  more  complete  or 
execute  at  Lessee's  request  any  addmonal  «  "JJ*^^^  ^  additio„al  acreage  than  that  for  wh.ch  bonus 
accurate  description  of  the  leased  premis sso  °™  J    M  boms  was  originaHv  paid  when  th,s 

EHS£»=^r:,r"— - 

■  ■     „~  -*«toic   Siihiect  to  the  other  provisions  contained  herein, 

2.  Term.  This  Lease  is  a  "paid  up"  lease  (fhfCU  '  term"),  and  for  as  long  thereafter  as 

twenty  five  percent  (25%)  of  such  P^^*  *  ™^£^3Le  the  continuing  right  to  purchase  such 
credit  at  the  oil  purchaser's  transportat.on  fac,U,^1  P™^?^  *  me  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
production  at  the  wellhead  market  pnce  then  prevailing  in ,he  ^  «eld  (°^  tt  ™  production  0fsimiiar  grade  and  gravity; 
s^f^^^^^J^^"^^^^^^.  the  royalty  shall  be  twenty  five 
and  (b)  for  gas  (including  casmghead  ga  )  and  a  1  other  J»*^f  at  the  point  of  sale,  less  a  proportionate 

percent  (25%)  of  the  proceeds  reahzed  by  Lessee  from  the  s*  *^™mpU  ,ess  ,he  unafflija,ed  third- party 

part  of  ad  valorem  taxes  and  I^^"!*^^  Hght  to  purchase  such  production  at  the 
deductions  described  below;  provided  that  Lessee  shall  .h^V„,?„,^  '  Z  «Z Afield (or  if  there  is  no  such  price  then 
prevailing  wellhead  ^^^^^^  h^s  su'ch  ^vatlin  price)  pursuant  to  comparable 
prevailing  in  the  same  field,  then  in  the  nearest  new  in  ™"  £  date  on  which  Lessee  commences  its 

purchase  contracts  entered  into  on  the  same  or  nearest  preceding* date  as  the  da^n  he  leased  premises  or 

therefrom  is  not  being  sold  by  Lessee;  provided,  however  that ^11  ms  i Leas  therewith,  no 

single  period  of  up  to  two  (2)  consecutive  years. 

less  than  Lessee  in  sales  to  nonaffi hates. 


™ZX or  X  V         -  —  by  the  same  person  or  group  of  persons. 

4.  ^.^-inorot^royah^^ 

"dry  hole")  on  the  leased  premises  or  lands  pooled n,  t0  the  provisions  of  Section  6  or  the 
percnanently  ceases  from  any  cause, including  a ^^J™"^  otherwise  being  maintained  in  for* :it  shal 
action  of  any  governmental  authority,  then  m  the  event Jto  Lease  is  n  ^  ^  for  an 

nevertheless  remain  in  force  if  Lessee  «TmZ°P^Zt teed premises  or  lands  pooled  therewith  with.n  one 
well  or  for  otherwise  obtaining  or  restonng  producUon ^on     j^d  Prem  ^  ^  ^ 

hundred  eighty  (180)  days  after  compleUon  of  ope^aUons  on  such  dry  ho^      ^       ^  ^  „ 

after  such  cessation  of  all  production.  If  at  the  end  ot  tne  prm    y  ther  operations  reasonably 

l^wise  being  maintained  in  force  but  ^STSo  long  as  any  one  or  more  of  such 

calculated  to  obtain  or  restore  production  th^from'*'Sn^  ™ consecutive  days,  and  if  any  such  operations  result  in 
operations  are  prosecuted  with  no  cessation  of  more *£J^^^£Jtor  as  there  is  production  in  paying 
the  production  of  oil  or  gas  or  other  substances  ^  fetjon  of  a  well  ^  of  producing  in  paying 

quantities  from  the  leased  prenuses  or  an ds  pooled  A™     ^        ises  or  lands  pooled  therewith  as  a 

quantities  hereunder,  Lessee  shall  dnU  such  ^dltl°7^'S..™c^umstanc4  (a)  t0  develop  the  leased  premises  as  to 
Reasonably  prudent  operator  would  doll  under the  same ^ ^"^J^  or  ^  £,oled  therewith,  or  (b)  to 
formations  then  capable  of  producing  u>  W"»8  J? * f1* ™ y  any  wdl  or  wells  located  on  other  lands  not  pooled 

set  ^sz7:rJ:z^T^::2^  1^,0,, ^   as  ^  ^ 

herein. 

6.  Lessee  shall  have  the  right  but  not  the  '^"J^^&fJS  ^StverS 

interests  therein  with  any  other  lands  or  interests,  as  to  any  V1^^^^^  necessary  or  proper  to  do 
by  this  lease,  either  before  or  after  the  commencement  of  product -^whenever  L-e^eems^ .t  ry^  ^ 

so  in  order  to  prudently  develop  or  operate  the  leased  I^^^J^^^^Jby  this  Lease  shall  be 
respect  to  such  other  lands  or  interests;  provided^  however  that  the  f^^^SFtoZi  by  such  pooling  for  an  oil 
included  in  any  unit  created  pursuant  to  the  l^'^^^^^^^^^uJ^  of  ten 
well  which  is  not  a  horizontal  completion .shall  no  exceed  !^  <f  >*^^^3  forty  (640)  acres  plus  a 
percent  (10%),  and  for  a  gas  well  or  **™°^™^Z  „ ^^^^^^Joc^^ 

wmmmmmm 

fir.t  nrnHnrtinn  T  essee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  enecuve  oaie  ui 

5£ onT  ev"e  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  men 
of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governments 
auIX  S  Section,  or  to  conform  to  any  productive  acreage  determination  made  by  such  govemmemal 
au hori  y    In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declarat,on  describing  the  revised  umt  and 
Se  effective  da  e  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  value  of  such 
£   e  Proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall 
accordingly  In  the  absence  of  production  in  paying  quantities  from  a  umt,  or  upon  permanent  cessation  thereof,  Lessee 
n^rrinat ^  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  statmg  the  date  of  term.nat.on. 
r^ling"„de;  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  ™epara^ 
tZ    no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  attended  or  shall  be  implied  or 
rSult'3y  from  he  inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  nght  to 
Zl  as  pTovidedTbove  with  consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  he  word^ 
Camte  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

7  Partial  Interests.  If  Lessor  owns  less  than  the  fall  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  anfS^flties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
^^^^^y^  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 

8  Assignment  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transfeedlfSor  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  parties  hereunder 


sha„  extend  to  the.r  respective  ^  ^^^2^  ^^^WjS 
ownership  shall  have  the  effect  of  reducing ;  tte  nghts  £  ^  the  origina  or  certtfied ^  duly 

ownership  shall  be  binding  on  Lessee \mt,^^^Z^  o^n^  to  the  reasonable  satisfaction  of  Lessee  or 
authenticated  copies  of  the  documents  establishing  such  cnange  01  J  usual  form  Df  division  order.  Except  as 

u^WLeSor  has  satisfied  the  notification  requirements  ™^«f™^e  o Z  part,  Lessee  shall  be  relieved  of  all 
«e  stated  herein,  if  Lessee  transfers  i*  £  *^  »f  the  transferee  to  satisfy  such 

^w^cS 

the  net  acreage  interest  in  this  Lease  then  held  by  each. 

recordable  form  or  file  of  record  a  written  release  be  relieved  of  all  obligations  thereafter 

area  covered  by  this  Lease  or  any  depths  or  ™»  ™  n  undivided  interest  in  less  than  all  of  the  area 

arising  with  respect  to  the  interest  so  released  If  Lessee  retauesa  1  o  rtionately  reduced  in  accordance  with 

covered  hereby,  Lessee's  obligation  to  pay  or  of  this  Lease,  Lessee,  its  successors  or  assigns, 

the  net  acreage  interest  retained  hereunder.  In  ^  ^«on  %^L»  of  this  Lease  which  have  terminated  under  the 
shall  deliver  to  Lessor  a  recordable  release  as  to  such portion  or  porno  ^  ^  q{  ^  ^ 

terms  of  this  Lease.  Upon  the  expiration  of  the  pnmag term  o  ^  po         ^  ^  ^  ^  ^ 

renewal  of  the  primary  term,  or  after  cessatron  f  (1)  the  deepest  depth  drilled  in  any  well  drilled 

terminate  as  to  all  rights  lying  below  one  hundred  fee   ^.^t7^c^uivalen7of  the  base  of  the  deepest  formation 

between  operations. 

,0.    Stt^fitadtaJte  Notwithstanding  anything  to  the ^^^23?^ 

surface  of^s^Tpla^y  structure  or  ^J^,^*^  t^ed  Poises  by  polling,  as  provided 
sixjumdred  feet  (600.')  of  the  leased  premises,  ^f^^"'^^"!  on  0mer  lands.  Lessee  shall  make  all 

^i^r^^  * —  -  premises- any 

lands  pooled  therewith  or  otherwise. 

„.  No*,  Noise  levels  associated  wtth  Lessee's  <^£^^^£^£&i 
wells  shall  be  kept  to  a  reasonable  minimum,  taking  mto  con  -derat £  ^  of  tree's  drill 
the  oil  and  gas  industry,  the  level  and  nature  of  ^^^J^^^^M^.  If  Lessee  utilizes  any  non- 

installing  a  noise  suppression  muffler  or  like  equipment. 

jurUdiction,  including  environmental  regulattons,  setback  "qnircnerta.  es ~^™nto>  Pegulations  0r 

Trte  for  paction  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  product.on,  or  by  any  other  cause  no 

2 S  ^Lessee's  control  "this  Lease  shall  not  terminate  because  of  such  prevention  or 

option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  _breach  of 

^  express  ^  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 

interrupted. 

13  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers  emp  oyees,  partners,  agents,  contractors,  subcontractors,  guests  and  invrtees,  and  their  respective 
hefrs  suc^rand  as  igns  (coll  ctLly  the  "Lessor  Parties"),  of  and  from  all  and  any  actk>ns  and  causes  of 
5ton^^»2««,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  ,s  sought, 
£Z£%*»*  Um  ted  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  its  officers 
55  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
tZ*  Premises  or  at  the  driU  site  or  operations  site  or  that  may  arise  out  of  or  be  occas.oned  by  Lessee's  breach  of 
anTof  theTrms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  strictly  liable  act  or  om.ss.on  of  Lessee. 
Further  L  ™  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harm  ess  the  Lessor  Par  .es 
agist  any  and  ,11  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal 

cLts  and  expenses  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  theory  includ.ng  tort, 
contract  S  or  s[ric  liability,  including  attorney  fees  and  other  legal  expenses,  including  those  related  to 
!mt^nt^»  or  „n7er  the  leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  .-dated 
rE^rtWhw  to  comply  with  any  and  aU  environmental  laws;  those  arising  from  or  in  any  wa, .related  to 
Lessee's  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drdl  s.te  or 
orations  stte- those  arising  from  Lessee's  use  of  the  surface  or  subsurface  of  the  leased  premises;  and  those  that 
™  a""of  or U Occasioned  by  Lessee's  breach  of  any  of  the  terms  or  provisions  of  this  Lease  or  any  other 
"fo^omisstn  of  Lessee,  its  directors,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


invitees  and  tbeir  respective  successors  —ft  SSJSS  S-S 

Suable  for,  exonerate,  indemnify  defend ^^S^X^i^  as  deSCribCd  ^  ES 
above  in  connection  with  ^^^^^^^K  INDEMNITY  OBLIGATIONS  AND/OR 
AS  OTHERWISE  EXPRESSLY  LTMHTD  IffiREIN  ALL  U *  WITHOUT  LIMITS  AND 

LIABILITIES  ASSUMED  UNDER  THE  TERMS  OF  THIS ^EASE CLUDING  PRE-EXISTING 
WITHOUT   REGARD   TO   THE    CAUSE   ^   CAUSE8  THEK ^    ^y  QR  pARTIES  (INcLUDING 

^SSS^SS^^^^^001  NEGLIGENCE  BE  SOLE' JOINT' 

CONCURRENT,  ACTIVE  OR  PASSIVE. 

14.  Notices.  AH  notices  reaped  or  conflated 

15.  NoW^flilk.  Lessor  makes  no  warranty  o 

estate  in  thTle^re^  any  portion  ^^^^^^X^  successor)  are  excluded.  By 
statute,  including  but  not  limited  to  Sec«or ,  5.023  ^  J^^^^y  *  investiSa,e  and  ^ 
S£S  S^^r^JSS^  i  assu.es  a»  risk  of  title  Mures. 

16.  Tnr  I         Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

,7.    V^ueandU^lFees.  Venue  for  any  dispute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

18.    OfMiteJMMe.  As  a  resuit  of  land  development^^ 
ordinances  regarding  welTsites,  and/or  surface  restrictions  as  may  be  set  forth  n -^^J^M^  securing 
vicinity,  surface  locations  for  well  sites  in  the  vicinity  may  ^^^S^  2»  o^as  J> 
surface  location(s)  for  drilling,  reworking  or  other  operations.  Therefore  _  s'nce  dr m mg ,  i eo  v  operaUons 

ether  restricted  or  not  aUowed  ffof   nfc  ^^Ite^lL  are  pooled  in 

^faSicl"  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

1 Q  Ontion  to  Extend  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 

^T^ZThJIn)  fnd/or  such  parties  entitled  under  any  change  of  ownership  according  to  Lessee's  records,  an 
StiricoSaHon  of  the  sifm  of  Twenty  Five  Thousand  Dollars  ($25,000^)  per  ««™™*™Z^X  a 
oartv  entitled  to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  is  extended  as  to  only 
Sn  of  the  acreage ^ien  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  mstrument. 

20  Miscellaneous  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  accordant Tw^Ttws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  any  of  the  provision 
be  XeZined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  that  this  shall  not  affect  the 
e7Milty7any  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegot,ate  that  P™™n  so 
to"ed  to  be  mvalid  to  effectuate  the  purpose  of  and  to  conform  to  the  law  regarding  such  provision.  The  section 
ute^ringln  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construe  ion  of  ks 
il  e  SLease  may  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deemed  an  original,  but  a  1  of 
wS  shal l  c—  o'ne  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  stated  ,n  the ^scuh ne 
feminine  or  neuter  gender,  shall  be  read  to  include  the  other(s)  as  the  context  requires  to  effectuate  the  full  purposes  of 


this  Lease. 


IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns,  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 
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STATE  OF  TEXAS 
COUNTY  OF  TARRANT 
This  instrument  was  acknowledged  before  me  on  the 


martin  F  rOO^v  AND  WIFE.  GM  F  KFMPF  COONEY. 


^^dayof  C^tU^  ,2008, 


by 


SCOn  MARTIN  MCDONALD  JR. 

Notary  Public,  State  of  Texas 
My  Commission  Expires 

June  27. 2012 
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EXHIBIT  "A" 


0644acres,„«>reor,ess,outofthe^^ 

Club  Addition,  an  addition  to  the  City  of  H*?^T^<£^5«5£i2n.  ,?nds  particularly  described  in  a 
Volume  388-35,  Page  7,  Plat  Records,  ^n}.C^\lZ  ^d^fl  Patsy  A  Cooney,  to  Martin  E.  Cooney  and  wife,  Gale 
Warranty  Deed  dated  July  13, 2006 frc»n Martm £  Co°^nd  wtf ^Patey  £  Co^  ^  ^  ^  amendments 
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